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December 6, 2000

GenPower LLC

1040 Great Plain Avenue

Needham, MA 02494-2517

Via facsimile (781) 444-9981

Attn.:  Mr. Robert Place

Re:
Letter of Intent

Dear Mr. Place:

On Monday, December 4, 2000, Enron North America (“ENA”) forwarded to GenPower by facsimilie a proposed indicative term sheet expressing interest in possibly acquiring two gas turbines and one steam turbine which are designated as the Anderson, South Carolina equipment package (the “Equipment”) in GE’s proposal of November 3, 2000. 

In the accompanying cover letter, ENA indicated that a final term sheet needed to be executed by 5:00 p.m. Central Standard Time (“CST”) on Tuesday, December 5, 2000.  As of 12:30 p.m. today, GenPower has neither accepted, rejected or provided a definitive counter proposal to ENA’s indicative term sheet dated December 4, 2000.  The circumstances surrounding the potential availability of the Equipment limit the time available to negotiate and conclude an agreement.  Therefore, effective at 3:00 p.m. CST today, December 6, 2000, ENA will decline to pursue with GenPower a possible acquisition of the Equipment.

If you wish to advance discussions based on the terms outlined in the attached proposed term sheet prior to 3:00 p.m. CST today, I may be contacted either at my office number (713 853-6556), my cell phone (713 628-5958) or by pager (800-618-6392).

Very truly yours,

ENRON NORTH AMERICA CORP.
Michael J. Miller

Vice President
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